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BEMEBARA

NOTICE IS HEREBY GIVEN that the Annual General Meeting of

Beijing North Star Company Limited (the “Company”) will be held at

Beijing International Convention Centre, Beijing, the People’s

Republic of China (“PRC”) at 10:00 a.m. on Wednesday, 13th June,

2001 for the following purposes:

1.

To consider and approve the report of the Board of Directors

for the year of 2000.

To consider and approve the report of the Supervisory

Committee for the year of 2000.

To consider and approve the audited financial statements and

the auditors’ report for the year of 2000.

To consider and approve the scheme of profit distribution for

the year of 2000.

To re-appoint PricewaterhouseCoopers Zhong Tian CPAs Co.
Ltd. and PricewaterhouseCoopers, as the Company’s PRC and
international auditors for the year of 2001 and authorise the

Board of Directors to determine their remuneration.

To consider and approve the passing of the following

resolution by way of ordinary resolution:

“THAT

(A) The following ratification and express confirmation be
made with regard to the existing contents of the original
Miscellaneous Service Agreement dated 18th April,
1997 (the Miscellaneous Service Agreement) as
supplemented by the Supplemental Agreement to the
Miscellaneous Service Agreement (the “Supplemental

Agreement”) in accordance with the requirements of the
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China legal and securities regulatory authorities

(“CLSRA"):

(1

Expressly confirm the scope of service provided by
the controlling shareholder, Beijing North Star
Industrial Group Company, to the Company under

the Miscellaneous Service Agreement.

Expressly confirm the annual average consideration
paid to the controlling shareholder, Beijing North
Star Industrial Group Company, by the Company

according to the Miscellaneous Service Agreement.

Expressly confirm the pricing standards agreed
between the controlling shareholder, Beijing North
Star Industrial Group Company and the Company

under the Miscellaneous Service Agreement.

The following terms be added to the Miscellaneous

Service Agreement under the Supplemental Agreement

in accordance with the requirements of the CLSRA:

(1

In order to protect the interest of the minority
shareholders of the Company, both parties shall in
principle maintain the various pricing standards of
the composite services formed since the signing of
the Miscellaneous Service Agreement. However,
in the event of occurrence of changes in the
government prescribed prices during the term
of the Miscellaneous Service Agreement as
supplemented by the Supplemental Agreement or
the occurrence of significant price index
fluctuations, both parties may make adjustments

to the service fee pricing standards set out in the
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Miscellaneous Service Agreement as
supplemented by the Supplemental Agreement in
the subsequent year in accordance with the level of
changes of the government prescribed prices or
the level of changes in similar pricing standards as
announced by the State Statistics Bureau, and the
Beijing North Star Industrial Group Company shall
have no voting right in the shareholders’ general
meeting or meeting of the board of directors of the
Company on the resolution for changes to the

Miscellaneous Service Agreement.

During the period of implementation of the
Miscellaneous Service Agreement as supplemented
by the Supplemental Agreement, “in the event of
occurrence of any party requesting termination of
the Miscellaneous Service Agreement or the
Supplemental Agreement, adjustment to the pricing
standards of the Miscellaneous Service Agreement
or actual non-compliance of the Miscellaneous
Service Agreement, both parties not only shall
indicate in writing in accordance with the Contract
Law, but shall also take the fact of the termination,
changes or non-compliance of the Miscellaneous
Service Agreement or the Supplemental Agreement
as material incident to be disclosed in country-wide
newspapers specified by the CLSRA, and to proceed
with the records filing formalities with the securities

regulatory department.”
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(C) The Supplemental Agreement signed by the board of
directors of the Company be and is approved, ratified

and confirmed, and be filed in the records at the CLSRA.”

To consider and approve the passing of the following

resolution by way of special resolution:

“THAT the Articles of Association of the Company be and are

hereby amended as follows:

(1) By amending the contents of the original Article 13 to
read as: “The scope of management of the Company
includes: property management; office leasing,
apartments, guest houses, accommodation services; real
estate development and construction, property
acquisition and sale of commodity housing; contracting
of international and domestic conferences, leasing of
exhibition venues and facilities, provision of conference
services, sale and leasing of venues and facilities for
wholesales and retailers, catering and entertainment
uses, commercial retailing (including sales made in the
form of agency and assignment); department stores,
textiles, tools communication and electronics products,
gold and silver ornaments, furniture, calligraphy and
drawings, grocery, foodstuff, cereal and oil, vehicle spare
parts, pet food, computer, domestic version of electronic
publications published publicly, birth control materials,
anti-theft safes, motorcycles, pharmaceuticals,
proprietary traditional Chinese medicines, medical
equipment, embossing service; repair of time pieces,
electrical appliances; optical and specs services; food
and beverage services; health consultation; leasing and

retail of audio and video tape products; catering

43



BRRBFAEBES

a4

Notice of Annual General Meeting

& WOt~ BT BAI R

AR Ss ~ FoRFEIL T EH

LB 3 ~ TR B 418 > B

B SRARK - IR S

&

B - ATF - RS

MRS - 5B -

2) REZTHBEABBRA
o ATEOR ML A E S

[BR %
YNGES

B 2% )R fy AT AAE & 1 B 3 3 40

AR - A B AT T B R

e ]

(B) ‘EI—1F ERE_ T 4

F R 32 AR 24 ) B B EE A O AT AR

HIbR Y -

4) #Hh—t& EFRE=TNKG

(&

BAFFA WA RS > A AR AL

ZABRZFENANFEIL - EE M

Foo S DL B H At v BN R

Y TEFAR U > 52 1 28w A

WP A A 2 R 5 1 HAR

R4 IR LA R B HR S /S A H AN 15 5%

LE BT Rp AR A 2w LY

5) RE-_TtHKZE
HERE_THHEEEL T+

> |

B T+HKIEFE

fi

Beijing North Star Company Limited Annual Report 2000

services, cultural, recreation and entertainment services
(other than those prohibited by the State); technological
development of mechanical and electrical equipment,
laser and electronics, technical services and transfer,
equipment installation, mechanical and cleansing
equipment maintenance, repair of daily consumables,
cosmetics and hair-dressing, bathing services, video
recording services, commercial services such as typing
and photocopying, storage services, and information

enquiry services.”

By amending the contents of the original Article 25 to
read as:“Save as otherwise stipulated by the laws and
administrative regulations, different classes of shares
may be transferred pursuant to the law within the
respective territories where such shares are in

circulation free of any lien.”

By adding the following as Article 27: “The Company
does not accept the shares of the Company as the

underlying security of pledge.”

By adding the following as Article 28: “No transfer of the
shares of the Company held by promoters shall be made
within three years from the incorporation date of the
Company.The directors, supervisors, managers as well as
other officers shall report their shareholdings in the
Company during their term of office regularly. No
transfer of the shares of the Company held by them shall
be made during their term of office as well as six months

after their vacation of office.”

By altering original Articles 27 to 75 in sequence to read

as Articles 29 to 77 respectively.
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(10)

()

By amending paragraph 2 of the original Article 28
(altered as Article 30 in accordance with the foregoing)
to read as: “The Company shall repurchase its issued
shares in accordance with the provisions of Articles 31

to 34"

By amending paragraph 3 of the original Article 33
(altered as Article 35 in accordance with the foregoing)
to read as: “This article shall not apply to the

circumstances stated in Article 37 of this chapter.”

By amending paragraph 1 of the original Article 35
(altered as Article 37 in accordance with the foregoing)
to read as: “The following activities shall not be deemed

to be prohibited by Article 35 of this chapter:”

By amending the original Article 72 (altered as Article 74
in accordance with the foregoing) to read as: “Voting in
the shareholders’ general meetings shall be conducted

by way of poll in registered form.”

By amending the original Article 73 (altered as Article 75
in accordance with the foregoing) to read as: “The votes
in respect of a motion under consideration taken on a
poll shall be counted in the presence of at least two
shareholder representatives and one supervisor, and
the representative of such scrutineers shall announce
the result of the voting promptly thereafter in the

meeting place.”

By amending the original Article 75 (altered as Article 77
in accordance with the foregoing) to read as: “In the case
of an equality of votes, the Chairman of the meeting shall

be entitled to a second vote.”
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(12)

(13)

(15)

By adding the following as Article 78: “Where a
shareholders’ general meeting is convened to consider a
motion relating to connected transaction, connected
shareholders shall abstain from voting, and the number
of shares carrying voting rights as represented by them
shall not be included as the total number of valid votes.
Adequate disclosure of the result of votes cast by not
connected shareholders shall be made in the
announcement on the resolutions of the shareholders’
general meeting. Where the connected shareholders
shall be unable to abstain from voting under special
circumstances, the Company shall after consultation
with the competent authorities proceed to the normal
procedures on voting and shall make a detailed
statement in the announcement on the resolutions of

the shareholders’ general meeting.”

By altering original Articles 76 to 101 in sequence to read

as Articles 79 to 104 respectively.

By amending the original Article 86 (altered as Article 89
in accordance with the foregoing) to read as: “The rights
attached to any class of shares may be varied or
abrogated with the sanction of a special resolution
passed at the shareholders’ general meeting and by
holders of shares of the affected class passed at a
separate general meeting of the holders of shares of the
class convened in accordance with Articles 91 to 95

respectively.”

By amending paragraph 1 of the original Article 88
(altered as Article 91 in accordance with the foregoing)

to read as: “The class shareholders so effected whether



